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BEFORE THE TENNESSEE REGULATORY AUTHORITY
NASHVILLE, TENNESSEE

JOINT PETITION OF TELIGENT, INC., )

TELIGENT SERVICES, INC., AND )

ASPEN PARTNERS -- SERIES A, ) DOCKET NO.
)
)
)

A SERIES OF ASPEN CAPITAL
PARTNERS, L.P. FOR APPROVAL
OF A TRANSFER OF CONTROL

JOINT PETITION OF TELIGENT, INC.,
TELIGENT SERVICES, INC., AND
ASPEN PARTNERS -- SERIES A, A SERIES OF
ASPEN CAPITAL PARTNERS, L.P., FOR
APPROVAL OF A TRANSFER OF CONTROL

Teligent, Inc. (“Teligent”), Teligent Services, Inc. (“TST”), and Aspen Partners -- Series
A, a series of Aspen Capital Partners, L.P., (“Aspen”) petitibn the Tennessee Regulatory
Authority (“TRA”) pursuant to T.C.A. § 65-4-112 and §65-4-113 to approve a transfer of control

over Teligent. In support of this Petition, Teligent, TSI, and Aspen provide the following

information:
I. Description of the Parties
1. Teligent is a Delaware corporation that mantains its principal place of business

and headquarters at 460 Herndon Parkway, Suite 100, Herndon, Virginia, 20170. Teligent,
through 1ts wholly owned subsidiary, TSI, holds authority from the TRA to provide local and
intrastate long distance services in Tennessee. This authorization was granted by the TRA on
January 25, 2000 (Docket No. 99-00462) when it approved the transfer of authority to provide
these services from Teligent to TSI  Teligent, through TSI, also provides interstate
telecommunication servi<l:es using fixed wireless technology in seventy-four markets throughout
the United States and offers resold intrastate long distance services in all fifty states and the

District of Columbia. Teligent holds both domestic and foreign Section 214 authorizations from



)

the Federal Communications Commission to provide domestic interstate and international
telecommunications services.

2. TSI is a Delaware corporation that maintains its principal place of business at 460
Herndon Parkway, Suite 100, Herndon, Virginia, 20170. It 1s a wholly owned subsidiary of
Teligent. TSI holds authority from the TRA to provide local and intrastate long distance services
in Tennessee. This authorization was granted by the TRA on January 25, 2000 (Docket No. 99-
00462) when it approved the transfer of authority to provide these services from Teligent to TSI
TSI also provides interstate telecommunication services using fixed wireless technology in
seventy-four markets throughout the United States and offers resold intrastate long distance
services 1 all fifty states and the District of Columbia. TSI holds both domestic and foreign
Section 214 authorizations from the Federal Communications Comrrﬁssion to provide domestic
interstate and international telecommunications services..

3. Aspen is a series of a limited partnership organized under Delaware law. It is
headquartered at 152 West 57th Street, New York, NY 10019. Aspen currently owns 21.9% of
Teligent’s stock. The General Partner of Aspen is Aspen Capital LLC and the investment
manager 1s Aspen Advisors, LLC, each of which is a limited liability company. Nikos Hecht
controls Aspen Capital, LLC, which, in turn, holds a general partnership interest in Aspen.
Aspen Offshore Ltd also holds a 26.26% interest in Aspen, and no other entity or individual,
directly or indirectly, holds greater than a 10% interest in Aspen.

II1. The Transfer of Control

4, At the present time, Teligent is not controlled by any single shareholder. There
are 8000 shares of outstanding Teligent stock, and Aspen currently owns 1751 of these shares.

No other entity owns a greater number of shares of Teligent’s stock.



5. Aspen is planning to acquire additional shares of Teligent from a number of other
shareholders, including the Bank of America Strategic Solutions, Inc., JPMorgan Chase Bank,
Toronto Dominion Bank, Barclays Bank PLC, and Van Kampen Senior Loan Fund (the
“Transferors™”). Aspen has entered into letter agreements with the Transferors for the sale of the
Transferors’ shares in Teligent to Aspen, contingent upon the receipt of prior regulatory
approvals. Copies of the executed letter agreements are attached hereto as Exhibit A. After the
proposed acquisition, Aspen will own a total of 7775 of the 8000 outstanding shares of Teligent,
or a 97.19% interest, and will have a controlling interest in Teligent.

6. No portion of this proposed transaction will have any effect on Teligent’s sole
ownership of TSI, and there will be no changes made to the ownership of TSI’s authorization
from the TRA to offer telecommunications services in Tennessee.

7. The terms of the proposed transaction do not involve a change in Teligent’s or
TSI’s services, management or rates. Thus, consummation of the transaction will not impact
Teligent’s or TSI’s ability to provide quality service to Tennessee customers. The transfer of
control will be seamless and transparent to Teligent’s customers.

I11. Parties’ Ability to Continue Services

8. Aspen i1s well-qualified managerially, technically and financially to control
Teligent and to oversee its operations. Aspen currently holds or previously held ownership
interests in several other telecommunications-related firms, including First Avenue Networks
and Mpower Holding Corp. In its control of Teligent, Aspen will share this telecommunications-
related experience.

9. Teligent, through 1ts operating subsidiary TSI, has extensive experience providing

telecommunications services in Tennessee and nationwide, and the terms of the proposed



transaction do not involve a change in Teligent and TSI’s ma‘hagement.

10. TSI has provided telecommunications services in Tennessee since January, 2000,
and currently offers a broad range of services across the country. Given that this transaction will
be at the parent company level, TSI will continue to be well-qualified to continue providing
services in Tennessee. The TRA has previously recognized that the management of TSI and
Teligent has the requisite qualifications to operate as a public utility in Tennessee, and the
proposed transaction will only shift stock ownership among Teligent’s current stockholders. The
proposed transfer of control will ensure that Teligent remains positioned to continue and improve
upon its service offerings in Tennessee.

11.  The proposed transaction will have no negative impact on TSI’s technical ability
to continue to operate, maintain, and expand its existing service offerings in Tennessee. The
proposed transaction will ensure that TSI has the financial resources to retain its qualified staff.
TSI has already demonstrated the required technical qualifications to provide
telecommunications services in Tennessee and the proposed transfer of control will not diminish
the technical abilities of TSI

IV. The Public Interest

12.  Aspen submits that its acquisition of control over Teligent would serve the public
interest by ensuring that Teligent continues to have access to the financial resources needed to
expand and implement its business strategies while continuing to provide high quality services to
existing customers. Moreover, the transfer of control will allow the Teligent management team
to be equipped to accelerate the growth of Teligent as a competitive telecommunications service
provider. In sum, Aspen expects the proposed transfer of control to enhance the ability of

Teligent to provide high quality telecommunications services which should invigorate



competition in Tennessee and thereby benefit customers of telecommunications services in
Tennessee.

13. Teligent has extensive experience providing telecommunication services to
customers 1n every state. Therefore, the parties believe that this transfer of control is in the
public interest as it will ensure the continued provision of high quality, affordable
telecommunication services to Teligent’s and TSI’s customers

V. Status of Concurrent Petitions

14. The parties have filed or are 1n the process of filing similar joint petitions or
applications with the regulatory authorities for the following, additional jurisdictions: Delaware;
the District of Columbia; Califorma; Colorado; Hawaii; Louisiana; Minnesota; Missouri;
Nebraska; New Jersey; New York; North Carolina; Ohio; Pennsylvania; Vermont; Virginia;
West Virginia; and Wyoming. As of the date of filing this Joint Petition, none of the regulatory
authorities has made a decision regarding these petitions and applications. The parties also have
similar applications currently pending before the Federal Communications Commission.

WHEREFORE, Teligent, TSI, and Aspen respectfully request the TRA to authorize the
proposed transfer in control over Teligent in an expeditious manner to allow the proposed

transfer of control to be consummated as soon as possible

Respecmm;ttid,

John E. S¢le

Kevin M. Norris

Dinsmore & Shohl LLP
Louisville, Kentucky 40202
Phone- (502) 540-2300

Fax: (502) 585-2207

Email: john.selent@dinslaw.com
Counsel for Teligent, Inc. and
Teligent Services, Inc.




For Teligent and TSI:

Raul R. Rodriguez

David S. Keir

Leventhal Senter & Lerman, PLLC
2000 X Street, NW, Suite 600
Washington, DC 20006

Tel: (202) 416-6760

Fax: (202) 293-7783

Email: rrodriguez@lsl-law.com

For Aspen:

Tom W. Davidson

Akin, Gump, Strauss, Hauer & Feld LLP
1333 New Hampshire Avenue, N.-W.
Washington, D.C. 20036

Phone: (202) 887-4011

Fax: (202) 887-4288

Email: tdavidson@akingump.com



VERIFICATION

L <Somed (gmh'm Wz , verify the foregoing petition as follows:

I am employed as President and CEO of for Teligent, Inc and am authorized to

1

sign this verification on Teligent, Inc.’s behalf,

2. I have read the foregoing petition and venfy that the information contained

therern is true to the best of my knowledge and belief and that all of the financing arrangements

comply with all applicable laws

L hereby certify that the foregoing statements made by me are true.

%—4—7&&%&—;

[name]

STATE OF __ \irqiaia

— e N S N
w2
w2

COUNTY OF _Fawfayy

Q|m

Subscribed and sworn to before me by th«enza. this _dF dayof Aprll 200
SR

My Commission Expires December 31, 2004

My Commission expires:




YERIFICATION

I, /)mma(l < (aml:\mqm , verify the foregoing petition as follows:

1. I am employed as President and CEO of Teligent Services, Inc. and am authorized
to sign this verification on Teligent Serv¥ce, Inc ’s behalf

2. I have read the foregoing petition and verify that the information contamed
therein 1s true to the best of my knowledge and belief and that all of the financing arrangements
comply with all applicable laws

I hereby certify that the foregoing statements made by me are true.

]

[name

STATE OF __ Vi (nia )
’ )
) SS
. )
COUNTY OF ?hn—‘ \s )
Tim
Subscribed and sworn to before me by Cosraenza., this F  day of April, 2004
My Commission expires My Commission Expires December 31, 2004 o \\}1 T
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VERIFICATION

I, Nikos Hecht, verify the foregoing petition as 'foll\ows:

1. I am the Managing Member of Aspen Capital LLC, the general partner of Aspen
Partners - Series A, a series of Aspen Capital Partners, L.P., and am authorized to sign this
verification on 1ts behalf

2. I have read the foregoing petition and venfy that the information contained
therein is true to the best of my knowledge and behef and that all of the financing arrangements

comply with all applicable laws.

I hereby certify that the foregoing statements mie/z?e true

Nikos Hecht

STATE OF NI’:B ligpl_

)
)
~ ) SS:
)
COUNTY OF }\_)ég\{om{. )
Niket Hedy +

Subscribed and sworn to before me by , this Z(g“-‘*day of April, 2004.

My Commisson expiies o REIE S v
plu. 31-50077C5

Quotitied In Ticw York Coun

Commission Explios F%

90248v1
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Aspen Advisers LLC
March 8, 2004

To: the Steckholders of Teligent, Inc.

Re: Offer 1o Purchase Shares of Teligent, Tne,
Dear Sirs;
Introduction

Aspen Partners — Senes A, a Series of Aspen Capital Partners L.P. (“Aspen™) bershy
offers 1o purchase for cash muy snd all of the shares of common stock (the “Shareg™) of Teligent,
Inc., 3 Delaware corporation (the “Company”) at 56,000.00 per Shurc on the torms et Sorth in
this letter agreement (the “Latter Agzeement”, and collectively with other letter agreements
signed by other selling stockholders of the Compazy, the “] giter Agzeements™. Aspen cumently
owna 1,750 shares of common stock of the Company. This offer is not conditioned on obtaining
financing ar on conducting dus diligence.

This offer is being meds in two parts. The pucpose of the Srat pant of the offeris to
obtain () the epproval of the Stockholders Committes under the Stockholders Agreement dawed
as of September 12, 2002 by and among the Compeany #od the holders named thesein (the
“Sraekholdors Agrvament™ of the purchase by Aspen of more than 2,250 Shares under Letter
Agreements (so that Aspen will own more than 3 majority of the outstanding Shares, based on
the number of currently outstanding Shares), (i) the agreement of the Stockholders Committes to
certain metters get forth below, and (i) the agreement of members of the Stockholders
Committes to sell at least 2,000 Shares to Aspen pursuant 1o Letter Agreements.

After the first part of the offer ie accomplished, the Chair of the Stockholders Cormittea
will disseminate this offer to all remsixing stockholders of the Company. If you arenota
member of the Stockholders Committea and have received this letter, then the first part of this
offer has beea accomplished. If you aocept thiy offer, you will have enterod into a logally
binding Letter Agreement for the purchase and sale of the Shares spscified below on the terms
get farth herein, and the somaindes of this Letter Agreement refers to each stookholder who
accepts this offer as 2 “Seller”.

First Bart of Offer; Stockbolders Committer Approval

1 Offer to Members of Stockbolders Committee. Aspen hereby makes the offer sct forth
in the second part of this letter to each member of the Stockhelders Comnmittes,

2. Approval and Acceptance of Offer, Upon (i) the approvel of the Sto¢kholders
Comumittes under the Stockholders Agrecment of the purchase by Aspen of yore than

152 West 57th Steent . New York, NY 10019 - 1el A12.277.5400 . fon 212.974,1850
ROUZIT9SH4A
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2,250 Shares under Letter Agreements, (if) the agraement of the Btoskholders Committes
to the marters ¢at forth below in parapraph 3 of the first pant of this offer, and (if) the
agreement of members of the Stockholders Corpritteo to sell at least 2,000 Shares to
Aspen pursuant to Letter Agreements (the satlsfaction of (1), (if) and (i) is referved 10
herein g5 the “Committes Gondition™), the Chalr of the Stockholders Committce shall
transmit this offer by Aspen to gl of the other stockholders of the Comnpany,

Stockholders Agreement Matters, By approving this offer, the Steckholder Committes
agrees ({) to vote to amend the Stockholders Agreament on terms matisfactory to Aspen in
its sole discretion (provided that such smendment shall not adveraely affect the rights of
Merabers or Indernnitzes (as such terms are defined in the Stockholders Apreement)
under Sections 3.3, 3.4 and 3.5 of the Stockholders Agreement for matters arising fram or
relating to any time prior o the Cloaing), which gmendment shall bo effective st the time
of the Closing, aud (ii) from 2nd after satisfaction of the Committee Conditlen, not to
vote to approve any mafter set forth on Exhibit A to thia letter requiring Stockholder
Comuuttee approval under the Stockbolders Agreemant unless Aspan also votes in favor
of approving such matter ip its capacity s 2 Merober of the Stackholder Cormumitics,

Aspes Consultant. Aspen igtends to retain & oonsultant, a1 jts sole cost and expense, to
advise i 4n counsction with the Company's business and imploro entetion of the
transactions contemplated hezeby, From and afier (f) setisfaction of the Committse
Conditian, gnd () acceptancs of this offer with regpest to more they 2,250 Shares end
Aspen's deposit of the additional $4 million in escrow pursant to paragraph 3 below,
and until the Closing or eariier temination of all Letier Agrcements, the Stockholders
Commitres ehall cause the Company to providc Aspen’s consultant with ressonable
socess {during normal business hours and without material disruption to the Company’s
business) to the Company’s books end records, personnel and management, Aspen will

share any work product of such consultant with the Stockholders Comminea upon their
request

Second Part of Offer: Offer to Purchase Shares of Teligent, Inc.

1I

Price. Aspen will pay each Seller & cash purchase price of $6,000.00 per share, by wire
teanafer ot the closing of the purchase of the Sharss {the “Closing™).

Number of Shares. The number of Shares Seller agross to sell to Aspen is set forfh
above Seller’s signsturo at the eud of this Letter Agroement. Aspen scknowladgea that
by scquiring such Shares, Aspen will ot acquire any of Seller’s interests in any
avoidance sction recoveries from the Chapier 11 case of the Cornpany.

Yscrow of Purchas Price Pending Closing, Upon satisfaction of the Committes
Condltion, Aspen shall deposit $10 million in escrow with JP Morgan Chage pursuant to
a customary escrow agreement as security for its obligation under the Letter Agreements.
Upon sceeptance of this offer with respect to more than 2,250 Sharea, Aspen shall deposit
an additional S4 million in sscrow with JP Morgan Chase pursuant 1o fuch escrow

HOUZIT9594 A
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agreement. 1f this offer cxpires pursuant to paregraph 10 below, all funds on deposit in
such escrow shall be promptly released by the escrow agent to Aspen. If all Letter
Agreements are terminated pursuant to paragreph 11 below, other than 8 termination by

* the Stockholders Commiuee upon a byeach by Aspen pursilant to paragraph 11(B)(D
below, all funds in sach escrow ghall be prompily released by the escrow agent to Aspen.
If a1l Letter Agreemonts are torminated by the Stockholders Comunittee upon a breach by
Aspen pursuaat to paragraph 11(b)({5) velow, all funds jo such escrow shall be beld by
the escrow agent until it is provided with either & joint insuetion from the Stockholdess
Commities and Aspen directing disbwrsement of euch fands or an order from a court of
competent jurisdiction directing digbursement of guch funds, If the transactions under the
Letter Agreaments sre consumimated &t the Closing, the escraw agent shall promptly
thereafier release all funds in such eserow to Aspen.

4, Closing, FCC Appraval. Since Aspen may not acquire de jure or de facto control of the
Company without obtaining the consent of the FPedaral Communications Commission
(“ECC Approvel™), one of the conditions to the Closing set foyth herein s RCC
Approval, The Closing shall oceur on the date that is two business days after satisfaction
or waiver by Aspen of the conditions to the Closing set forth hexein (or such other date as
the Stockholders Comumittes and Aspen mey agree). At the Closing, Aspen shall
purchase Som each Seller such oursber of Shares s such Seller hay agreed 1o sell
Aspen, npon payment by Aspea to such Seller of the purchase price. ‘Within ten business
days after delivery of exccuted Letter Agreements to Aspen by Sellers for mare than
2,250 Shares, Aspen shall apply for FCC Approval of its acquisition of control of the
Compaay, and shall promptly apply for applicable state public udlity commission
approvals, and shall use its reasonable efforts to obtsin such approvals. The Stockholders
Committee shall canse the Compeny to use its reasansble effors to cooperste with Aspen

in malding and obtaining FCC Approval and the spplicable state publtic utility commission
approvals,

5. Agreemant of Aspen nat to Sell or Buy Shares, Aspen agrocs that, until the earlier of
the expiration of this offer, the Closing or the termination of all of the Letter Agroements
pursusnt to paragraph 11 below, Aspen will not sell any of its zhares of Common Stock
of the Cornpany, and will not purchase any shares of Common Stock of the Campany

. other than pursuant to the Latter Agreemants.

6. Conditions of Closing.

(8)  Aspen’s obligation to purchase the Shares from any particular Seller atthe
Closing iz subject to satisfection or walver, in whole or in part, by Aspen of the
following conditions:

1)) 21l of sush Seller's representations and warranties set forth herein
ahall bave been true and correct in ail material respacts when raade
and shall be true and correct in all material respects as of the
Closing; and

HOUD2195944
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(i)  such Seller shall have performed all of its agreemants bereunder in

21 rmaterial respecta.

(b)  Aspen'sobligationto purchese the Shares from all of the Sellers at the Closing,
and such Selless' obligatians to sell such Shares to Aspen 2t the Closing, are

subject to satisfaction ot waivez, in whole or i past, by Aspen and the

Stockhiolders Committee, of the condition that Aspen shall have received @)
applicable approvals of state public ukiity comsmissiona and (if) FCC Approval,
which shall have become # Final Order (Rinel Order ghall mean an erder or
deciston by the FCC which grants all consents ot wpprovals required for the
wansfer of contro} of the Company to Aspen: (A) which has not beon vacated,
reversed, staysd, set aside, annulled o suspended; (B) with rezpect to which ne

timety appeal, timely request for stay,

or tmely petition for rehearing,

reconsideration or review by eny person of by the BCC on its own motioy, is
- and (C) v to which the time for filing any such timely appead, timely
request, timely petition or for the timely reconsideration or review by the FCC on

its own motien has expired).

{(c)  Aspen'scbligetionio purchase the Shares from all of the Sellers at ths Closing is
mubject to satisfaction or walver, in wholc ¢r in part, by Aspen of the following

conditions;

)  tho Stockholders Agreement shall have been amended, offective &t
the Closing, ob terms satisfastory to Aspen in its sole discretion
(provided that much emendment Ehall not sdversely affect the rights
of Mexmbers or Indemmnitees (as such tonns exe defined in the

Stockholders Agreement) under Sections 3.3, 3.4and3

B3 of the

Stockliolders Agresment for matters arising from or relating to any

time prior 1o the Closing);

(i)  Aspeo shall have acquired at the Closing more than 2,250

from all of the Sellers, s that through its curronit o

Shares
wnership of

1,750 ghares of commeom stock of the Company w04 the acqulsition
of the Shares from all Sellers, Aspen owna ot least amajority of the

imsued and outstanding cepital stock of the Company,

(ili) the Company shall continue to 0Wn those FCC Hoenses ownad by
ituofmsmhereoﬁandmhuoemeashnnmdninﬁmm

apd effect; nod

(iv)  mo order enjoining or otherwise prohibiting the transactions

hereunder shall be in cffect, and 1o astion of ny governmental
entity shall have beea instituted or threatencd that shall rostrain,

prohitit or ntherwise iropair the ability of the parties to

consammate the transactions contemplated bereunder.

ROU 2279594 4
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()  such Seller chall have performed all of jts agreemants bereunder in

all material respects.

(b)  Aspen’s cbligation o purchase the Shares from all of the Sellers at the Closing,
and such Sellers® obligatians to sell such Shares to Aspen at the Closing, are

subject to satisfaction or waiver, in whole or i pest, by Aspen snd the

Stockholders Cormmittee, of the ocondition that Aspea shall have received (1)
applicable approvals of state pu’olic uﬁﬁty'comnﬁssinna and (ii) FCC Approval,

, wansfer of control of the Compeay to ASpe (A) which has not beam vacated,
reversed, staysd, set aside, annulled o suspended; (B) with respect to which no

timely appeal, timely request for stay, or tinely petition for rchearng,

reconsideration or review by any peeson of by tha FCC on its own moties, is
pending; and (C) as to which the time for filing any such timely sppoal, timely
request, timely petition or for the timely reconsidesation or review by the FCC on

its own motion has expired).

{c)  Aspen'sohligetionto puschase the Shares from all of the Sellers at ths Closing is
subject to satisfaction ar walver, in whols or in past, by Aspen of the following

oonditions:

()  thoStockboldes Agreement chall have boen amended, offoctive at
the Closing, on terms satisfactory to Aspen in itz sole discretion
(provided that such smendment thall not ndversely affect the rights
of Members or Indemnitess (as such tonms are defined in the
Stockholders Agreemsnt) under Sections 3.3, 3.4 and 3,5 ef the
Stockholders Agresment for matters arising from or relating to any

tims prior to the Cloang);

(i)  Aspeo shall have acquired at the Closing more than 2,250 Shares

from all of the Sellexs, 80 that throngh its current

1,750 ghaves of common stock of the Company ’nd the
of the Shares from all Sellers, Aspenownsatleastamm’oﬁtyoftbz .
issued and outstanding cepital stock of the Company;

ownezship of
acquisition

(i) the Company shall continuc lo OWn those BCC lioenses owped by

itasofmndawhereoﬁandmhuoemesshnﬂmmaininﬁm

and effect; and

foree

(iv) Do order enjoining or otherwise prohibiting the transactions
hereunder shall be in effeot, and no action of any govemmental
entity shall have been institured ox threatened that shall restrain,

prohivit or stherwise impair the abitity of the parties to
consammate the trangactions oontemplated bereunder,

HOU.2279534 4
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7. Representations of Seller, Seller represents and werrants to Aspen (With regard to fzelf
only, and not jointly and severally with mny other Seller), st the time of the acceptance of
this affer nd at the Closing, a8 follows:

(a)

®)

©

Titla. Sellar owns the Shares frez and olear of any and all liens, claims and
encumbranoes of any kind (other than under the Stockbolders Agretment), Upon
consummation of the fransactions hereunder, Aspen (or its permitted amsignec)
shall be vested with valid title 1o ths Shares transferred to it at the closing, free
and clear of any liens, claima and encurbrances of any kind (other thag under the
Stockhalders Agreement). Aspen scknowledges thet litgation thyeatened or filed
by Ensemble challenging ths transactions contormplated by the Letter Agroemants
does not constitate a breach of this sepresentation and warranty.

No Approvals, Ne Conflicts. The execution, delivery and performance of this
agreement and the transactions contemplated hereby (i) will not violate or regquire
any consent, approval (other than FCC Approval snd approvels of applicable state
public utility commissions) or netice umder any applicable law, judgment or
decree applioable to Seller, (if) will not conflict with or violats the cestificats of
incorparation, bylaws, or other zpplicable constituent documents of Seller, and
(il) will not conflict with or result in a breach or texmination of, or result in the
imposition of any lien or encombrance on the assets of Seller pursuant to, aay
agremment to which Sellar is & party (other than ¢onsemts snd eppravals voder the
Stockholders Agreement, which have been obtained), wineh such conflict, breach,
terminstion or imposition referred 10 in this clause (i) would impair Seller's
abllity to copsummate the transaclions sontemplated hereby or would adversely
affest in any material respect the valuc of the Shares. Aspen acknowledges thet
litipation threatened or filed by Ensemble challenging the tanaactions
contemplated by the Lettor Agreetments does not constinste a breach of this
representation and warramty,

No Brokers Neither Seller nor anyeme acting on Seller's behalf hes employed
any broker or finder or otherwise inourred any lability for brokers®, finders’ or
similar fees 10 connection with the transactions contemplated berounder,

Representations of Aspen. Aspen represents sud warants 10 Seller, at the date hereof

and at the Closing, as follows:

@

()

(O]

ROU2172994 4

Sufficient Funds, Aspen has sufficient funds to pay the cash purchase price for
eny and all Shares subject 1o this offer.

Ownarship of Shares. Aspen currently owns 1,750 shares of commen stock of the
Compzany,

No Approvals, No Conflicts. The execution, delivery and perfarmance of this
agreament and the transactions contemplated hereby (1) will not violate or requirs
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any consextt, approval (other than FCC Approval and appravals of appliceble state
publio utility cammissions) or notice under any applicable iaw, judgment or
decres applicable to Aspen, (i) will not conflict with or violate the constiment
documents of Aspen, end ({if) will not comflict with or result in a breach or
termination of, or vesult in the imposition of any lien or encumbgrance on the
asscts of Aspen pursuant to, any agresment to whish Aspen is 8 pasty (other than
consents and spprovals wader the Stockholders Agreement, which have been
obtained), which such confliot, breach, termination ot imposition referred to in
this clause (ilf) would impair Aspen's ebility to consummats the transactions
contemsplated horeby,

(d)  No Brokers. Neithar Aspen nor anyons acting on Aspen's behalf has employed
atty broker or finder or ofherwise incurred any Lability for brokers®, finders' ot
simnilar fees in connection with the tragsactions contemplated hereunder,

9, Acceptance of This Offer, Soller shall accept this offer by sigring &nd returning 3 copy
of fiis Letter Agrsoment to Aspen by facsimile transrission at (312) 974-1753 of by say
other means, previded thut euch peceptance of this offer eball not form a binding Letter
Agreement to purchase the Shares until (7) the Committee Condition haa been satisfied
and (ii) Aspen has actually recaived duly executed Letter Agreements from Sellers with
respect to rore than 2,250 Shares, 5o that through its cwrent owaership of 1,750 sharea
of common stock of the Campany and the acqusition of the Shares from all Sellers,
gpmwm own at least 8 mujority of the jssued and outstanding capital stock of the

mpany.

10.  Expiration/Extension of This Offer, This offer will expize if the Committee Condition
has not been satizfied on of before 5:00 p.xu,, Bastern time, on Monday, March 15, 2004.
This offer will slso expire if Aspen has not received on of hefore 5;00 p.m., Eastem time,
on March 26, 2004, by facsimile transmission or otherwise, (§) a8 to any paricnlar Seller,
a counterpart copy of thig Letter Agreement executed by Seller and (ii) a8 to all Sellers,
duly executed Letter Agreements from Sellers with saspect 10 mora then 2,250 Shares, 80
that through its cusrant ownership of 1,750 shares of common stask of the Campany and
the acquizition of the Shares from all Sellers, Aspon will own at least a majority of ths
issued and ontstanding capital stack of the Company. Aspen may sxtend this offer with
respect to the Cormmittes Condition by giving written notice thereof to the Stockholders
Committes and may extend this offer with yespect to any stockhelder by giving written
notice thereof to such moskholder and the Stockholders Cammittee,

11, Termination af Agreement.
(8) A Lctter Agreament with a particular Seller may be terrainated:
) in writing by mutual congent of Aspon and such Selier (provided,

however, that if such termination with a particular Seller would
canse the condition se forth in paragraph 6{e)(ii) of the remaining

HOU279594 A |
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Letter Agreements not 10 be satisfied, guch Letter Agreement may
only be terminated if (A) Aspen waives such condition under the
other Letter Agreements and (B) the Stockholders Commitiee
conaents in writing W suoh texmination); of

@) by written notice from Aspen to snch Seller, in the event Seller (i)
fails to perform in any material respect any of its agresments
contained herein required to be performed by it at or prior fo the
Closing er (ii) materially breaches apy of it representations and
warranties contained herein, which fallure or breach is not oured
within tea (10) business days following Aspen having notified
ﬁaofimmmwmmwmmemwmmm

is clause.

() Al of the Letter Agreements with all of the Sellers may be terminated:

()  inwriting by mummal consent of Aspen and the Stockholders
Commitee;

@) by writtea notice from the Stockholders Committee to Aspen, in
the event Aspen fhils 10 perform in any material respect any of its
agrecmunts contained herein required 1o be performed by It st or
prior to the Closing, which faiture is not cured within ten (10)
business days following the Stockholders Committes having
notified Aspen of its intent fo iermumnate the Latter Agreements
pursuant to this clause; ar

@i) by writien notics by ths Stockholdets Committes to Aspen or by
Aspen 10 ths Stotkholders Conunitree and the Sellers in the event
the Closing bas nat ocourred on or prior 10 December 31,2004, for
any reason other than dely or nonperformance of Aspen (if Aspen
is seeking such termination) or of Sellcrs or the Stockholders
Committee (if the Stockbolders Committes is seeking such
termination).

12.  General Terms,

(@)  Chotce of Law. This Letter Agreement shall be governed by the laws of the State
of New York

()  Entwedgresment. This agresment constitutes the full and entire undentanding

end agreement betwean the partiea with regard to the subjects heroof and
supercedss all prior discussions batween the perties regarding the subjects hereof.

HOURI279594 4
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(6)  Counterparts. This Apreement may be executed in any number of counterparts,

each of which shall be an original, but all of which together shall canstituta one
instrument.

(@  Assignment. No assigament or transfer by any party of such party’e rights and
obligations under this agreement will be made except with the prior written
cansent of the other party to this agreement; provided that Aspen may asgign (ts
rights to purchese the Shares to one or mors funds managed by Aspen without
Seller’s consent 40 long as such fimd er funds make the represcntations set forth
in Section § of this Jetter (other than paragraph 8(b))-

(6)  Expenses. Each pasty shall beerits own expenses {n cannection with the
transactions hereunder, Seller shall be responsible for all taxes owing as & roqult
of the sale of the Shares to Aspen hereunder.

If you wish to aceept this offer, please sign and return & copy of this letter as sct forth
gbove,

ASPEN PARTINERS - SERIBS A, a Seies of
Aspen Capital Partuers LP,

By.
Nume; Niwed Neeny

Title: Wanating Hosgios of At Carimay bt
GEBAMG PARTAEA

AGREED TO AND ACCEPTED:
Number of Shares;___ 14

;&M&LSJA‘M‘ NECH

PATRICK HONEY
Principal

HOU 22705944
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EXHIBITA
()] Amend the Charter, Bylaws or the Stekholders Agrecment;

() Make any matorial changeto the previously approved Business Plan or Budget or
materially deviats from the Business Plao or Budgets

(i) The entry into any veW lins of business or xy partnership, joint venture o consortium;

(iv) The incurrence of any indsbtedness by the Compauy or 80y of igs subsidiaries other than
in the ordinary conrse of business;

(v}  Theissuance of capital stock of the Compeny or sny of its subsidiaries or securtties
convertible into (or options or warrents to scquize) any such capital stock, other than
issuance to the Company of stock of any subsidiery formed in the ordinary course and
consistent with ths previously approved Business Plaa or Budpet;

(vi) The declavation of any dividends and distributions on shares of the Company’s capital
stocks

(vii) Anyredemption, acquisition or other purchase of any of the Company's d£bt or equity
sscuritics;

(vifl) Any gale, lease, encumbrance o7 other disposition of & Company asset with & vatue
greater than $250,000, jncluding any technology or intellectusl property;

(x) The making of eny loan o other financing net contemplated by the previously approved
Busmess Plan or Budget to any other pesson other than in the ordinary courss of
business;

(x)  Eatry into any transaction with an afSliste not contemplated by the previously approved
Business Plan or Budget;

(xi) Any merger or business cambination of the Company or auy sale of all or substantially
all of the asgets of the Company ar any quidatian of the Compeny or 2y other
transaotion that would zesnlt in a change of contrel of the Company;

(i) Amend or modify any employment sgreemant with any senior officer or othexr agrecment
yegarding the compensation of wry seaior officer;

(xii) Adoption or amendmeat of asy materal employes benefit or severance plans of ths
Company, unless pursuant to the previously spproved Business Plan or Budget; or

(xiv) Instituting, setiling or terminating any Rtigation or other legal proceedings where the
ammount at issue, ot the amount to be paid by the Company in settlament of litigaton (o0
an aggrogate basis for sll ettlementa in all Ydgation), would excesd $1,600,000,

HOU22793944
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(¢)  Cawuarparts. This Agreem sl iRe yted in pny nunjber of connterparts,
each of which shall belan o3 g, of which b getherishell constitate one
instrument, i \ ’l; i
()  Assignment. No essi oty r yanypmyof ¢ my'uis\mand
obhgmonsunﬂa;ﬂm ' §1{i a¢ except with the prioy writlen
consent of the ntharpimyl il ! pm.._dsaithat en may aspign its
tighis to purchese the Shap nb|Re oy finds Fanng hyAspmwiﬂ:out
Seller’s cohsent §0 long ap gicA o maky the sextations sot forth
in Semion 8 cfthlslc?tr( i 3.
(o)  Expenses. Bachpartyah ikl e it cnses En conneption with the
) transactions her pury " Sdi el hallths Jesponsinle/for all owing a6 & yosult

Wi Py l'

of the sale ofthe | E -
1If yon wish o accept this o ',.'-;3_' i _F' e%:mamluyd Yetter a8 sct forth

gbove. . I: { A
LY (I |
1] A AL.TNERS SERIES A, a Secics of
P g A {upamgml.r.
» ":l . E

‘. [T l.

Narag: Iuit# NEtny
"Titl bt [Himanqd of Asten Carvas L-t,
'
¥

AGREED TO AND ACCEPTED:|

r‘-m- tpnrran

Nomber of Shates: qu ' i E’tL . i
Archimedes F”W’""Sﬂ Lad! GO Y l
il Y, s )
Byl TNG (eptal A,{.,.s«,j_ o] Ly ur&av«myu
(Name of Se¢ller) @H;I IR ! :
- il , .
o e OV |
ame:  MICHAEL D. HATIEY [f ¢ o
Tie:  MANAGING Dlnscz?]}gf q s
'11 : 3 B
Yoalt i 1
FHLIE B
! l“l : ! i 1
til - '
i 1.

HOU2195%.4
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() Counterparty. This Agreement may be executad in any mmbher of counterparts,
auhcfwhichlhaﬂbnmoﬂﬁnd,butallofwhiohwsmmanemﬁmem

(&)  Ascignment. No assigoraent or transfor by any party of such party’s Tights and
obligations under this agreamest will be mads exoept with the prior written
consent of the other party to fhis sgroement; provided hiat Aspen may sssign Its
tights to purshase the Shares to ono ar more fimds managed by Aspen without
Seller’s consent 6o long as such find or fands makes the representatinns set forth
in Section 8 of thia letter (other than paragraph &(b)).

(&)  Egpensece. Eachpadty shall bearits OWn expenses in connection with the
ttapascticns bereunder. Seller shall be yesponxible for all taxes gwing A & regult
of the sala of tha Shares ta Aspen hareundar,

bov Ifyonwishlowceptﬁﬁnﬁu,plkuenipaadr:mmacupycfthis]emnm forth
gbova.

ASPEN PARTNERS - SERIBS A, & Sexies of
Aspen Capital Parmers LP,

e

Nu'ne: Niges Weeny'

Tide: Manacims Monsos o Aucm Carywa Lt
[T N TV YO TS

AGREED TO AND ACCEPTED:

Nusber of Shares: Z 5 O (MWM)
Titg Bhn g¢ frevw Yoe i

(Name of Seller)

By: -
Nee“AeserT R Tavion
" Viee Yres, pin +

HOU-Z2M544
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(¢©)  Counterparts, This Apreement may be executed in any number of counterparts,

CY

(o)

each of which shafl be en original, but all of which together shall constitute one
instrument.

Assignment, No sssignment or transfer by any party of such party’s rights and
obligations under this agreement will be mads except with the prior written
consent of the other party to this agreement; provided that Aspen iay assign its
tights to purchase the Shares to one or more funds meagaged by Aspen without
Seller’s congent g0 long as such fund or funds make the representations set forth
in Section 8 of this letter (other than paragraph 8(b)).

Expenges. Bath party shall bear its own expenses in connection with the
transactions herennder, Seller shall be responsible for all taxes owing as a rosult
of the sale of the Shares 10 Aspean hereunder.

If you wish 1o accept this offer, please sign and retum & copy of this letter as set forth

gbove.
ASPEN PARTINERS ~ SERIES A, a Series of
Aspen Capital Partners L.P,
By:
Name: Niked Hscivy
Title: Hanadms Monsoe of Asees Carivar Ll
CenEarw. Parrneh
AGREBED TO AND ACCEPTED:

Number of Shares; /50

720011 0F TORWYO ~ /2, 1TS47803 1 T Se Can Py ey

{Name of Seller)

By o T —

Name: 2.Ra e Aeaw o
Tile: N Pnfs o sN™ — 2y T Wa S{C‘Iﬁ.w

HOU22795M.4



FILE No.807 03,11 '04 1720‘ ID:BARCLAYS FQX!'412 5661

MAR, 16. 208084

Merch 8, 2004

Page 8

(c}

@

()

6:23FM GEORGICAR ADVISORS

NO.S88 P.9

Countorparts. This Agreement may be executed in any number of counterparts,

each of which shall be en original, but all of which together shall construte ane
instrument.

Assignment. No assignment or transfer by any party of such party’s rights and
obligations under this agreement will be made except with the prios written
consent of the other party to this agreement; pravided that Aspen may assign its
tights to purchiase the Shares to ons or more funds managed by Aspen without
Seller’s consent so long as such fund or funds make the representations set forth
in Section 8 of this letter (other than paragraph 8(b)).

Expenses. Bach pasty shall bear its own expenses in connection with the
transsctions hereunder. Seller shall be yesponsible for all taxes awing as a result
of the sale of the Shares to Aspen hereunder.

If you wish to accep? this offer, plesse sign and returmn a copy of this letier as set forth

above.
ASPEN PARTNERS ~ SERIES A, & Seriss of
Aspen Capital Partners L.P,
By:
Name: Rived Wscwy
Title: Manadiws Hondos of Awen Carevas bt
CEmErAL PARYNG R
AGREED TO AND ACCEPTED:

Number of Shares: ‘fb i

Bn(clné__s Bank PLcC

(Name of Seller)

).,

B

A DTt Do

Name: Antonietta”Alleva
Title: Asgociate Director

HOU.2279854.4
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()  Counterparts. This Agreement may be executed in any number of counterparts,

each of which shall be an orlginal, buf 81} of which together shell canstitute one
instrument,

(9  Assignment. No assigament or transfer by any party of such pasty’s tighta and
obligations under this agreoment will be mads except with the prior written
consant of the other party to this agrecraent; provjded that Aspen may assign its
tights to purchase the Shares to ane or more fimds managed by Aspen without
Seller's consent 60 long 48 such fimd or funds make the reprossntations sct forth
in Section 8 of this letter (other than paragraph 8(b)).

(¢}  Expenses. Each pady shall bear its 6wn expensss in connection with (he
transactions hereunder. Seller shall be yespongible for all taxes gwing as a result
of the gale of the Shares to Aspen hereunder.

If you wish 10 accept this offer, please sign and return a copy of this letter as set forth
abova.

ASPEN PARTNERS - SERIBS A, 2 Sexies of
Aspen Capital Partners L.P.

sy_%_*

Name: Nives Mooy

Title: Ranadint Hoaos of Axnee Carvvay b8,
GUnEkAdw FARTRG O

AGREED TO AND ACCEPTED:
Number of Shares;___3 00

?bh\? Pardbar NorVL B pecicn TN

(Narne of Seller) _/M
By %

Name: Gvere T Selleas VO

Title: tnana g vy 3 \wWeiTor

HQU2270594.4

TOTAL P.82
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(6)  Countsrpards, 'This Agreement may be exscuted in any numher of counterpans,

eachufvd\iablhanbcanoﬁgbd.hutlﬂofwh{chtcmm conshitito ome
instrument.

(&)  Assignment, No assignment or transfer by any paty of such party’s rights and
obligations wader this agreement will be mads except with the prior weztten
tensent of the other party 1o this agreement; prgvided that Aspon may assign its
rights t0 purchase the Shares to ane or moze fimde managed by Aspen withaut
Sellex’s congent 5o long 26 such find or firads make the representations sct forfh
in Section 8 of this lettar (other than paragraph 8(b)).

(€) Bxpenser. Each party chall beay its own expenses in connection with the
transactions kersunder, Seller ghall be vesponsible for all taxes owing as o result
of the sale of the Shares ta Aspen heregndor.

If you wish to accept this offer, please sign and retwn a copy of this Jarier as set forth
tbove.

ASPEN PARTNERS ~ SERIBE A, 2 Series of
Aspen Capital Parmmers L.P,

By:
Name; Nixved Wiy

Title! Hamntme Monoor of Auwea Carrem L€,
GEnGAAL Prnenii

AGREED TO AND ACCEPTED:
Number of Shares; gw SHARES

CIBC, T g

/e

Name: ERT Aouak
Tide: EEUN Ve O1acrofik

HOURIMEM.4

*% TOTAL PRGE.@2 *x
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{c)  Counterparss. This Agreenient may be cxecuted in eny pumber of oounterparts,
each of which ghall be an origiuel, but al) of which together shall constitate one
instrument.

Asstgnment, No essiganent or transfer by eny party of such party's rights and

@ obliitgnﬂons wnder this agrocment will b made except with the prios written
consent of the bther party to this agresment; provided that Aspen may aseign its
tights to purchase the Shares to ano or moye funds managed by Aspen without
Sellers congent so long 29 such fimd or fonds meke the representations set forth
in Seotion B of this Jetter (other than paragraph 8(b)).

()  LExpenses. Bach party shall bear its own expenset In comeotion with the
transactions beraunder. Seller shall be responaible for all taxes owing as 8 result
of the sale of the Shares to Aspen hereundar,

1 you wish to pecept this offer, plegse sign and retum 3 copy of this lefter as set forth

gbove.
ASPEN PARTNERS ~ SERIES A, a Series of
Aspen Capital Partners L.P.
Name: Rines Machor
Title! Wanatme Monans of Astem Canwan tag,
GERLDA Fravals.
AGREED TO AND ACCEPTED:

Number of Shares: 3 A5

NOURL195544

LS0E ON SUINLYVY TAVIAYSIHO Wabvie 00T b0 "4¥R
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()  Coynterparts. This Apreement may be executed in any number of counterparts,

each of which shall be an original, tut all of which together shall constitute one
instrument.

(d)  Assignment, No assignment or transfer by any party of such party’s rights and
obligations under this agreement will be made except with the prior written
consent of the other party to this agreement; provided that Aspen may sssign its
righta to purshase the Shares to ane or more fimds managed by Asp.an without
Seller’s congent 80 long es such fund or fonds make the representations set fosth
in Section 8 of this letter (other than paragraph 8(b)).

(¢)  Expenses. Each party shall bear its own expenses in connection wi_th the
trgnsactions hereunder. Seller £hall be responsible for all taxes owing as a result
of the sale of ths Shares to Aspen hereunder.

If you wish 1o accept this offer, please sign and retarn a copy of this letter as set forth
sbove.

ASPEN PARTNERS ~ SERIES A, a Seties of
Aspen Capital Partners L P,

By: _ﬁ%:_

Name; Nives Woewmy

Title: Manatimg Henalsr of Ases Carovar bul,
GosuaAL Parnvag A

AGREED TO AND ACCEFTED:
Number of Shares; 200

Devrsaie BANK Be

(Name 831:[7)
By: Ak\ e

Name:  patrick W, Dowlin > Mark B. Cohen
TS iy Presideat Metaging Dircctoe

ROUR279554.4

*x TOTAL PARGE.R2 xx
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{a)

sbove,
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Countarparis, This Agreement may be sxeouted in any number of counterperts,

each of which shall be m origine), but all of which togsther shall eonstituts one
instrument.

Assignment, No assigament or fransfer by eny party of such party's rights and
obligations under this agreament will bs made except with the prioz written
canseni of the other party to this agreament; pravided that Aspen inay essign its
rights to purchese ths Shares to one or more flinds managed by Aspen without
Seller’s consent eo long as such fund or funds make the reprosentations set forth
in Seotion & of this lenter (other than paragraph 8(b)).

Expenses. Bach party shall bear its own expenses in connectiop with the
transsctions hereunder, Seller shal] be responsibls for sl taxes owlng e a result
of the sale of the Shares to Aspen hereundor.

If you wish 10 accept this offer, plesse sign snd return a copy of this letier us set forth

ASPEN PARTNERS ~ SERIES A, 2 Sexies of
Agpen Capital Parmers LP,

P.3 ooz

o Rl

Name; Mikes Hoom—

Title: Hanatue Howear of Asren Chriway bt

GEnBAon. PANTREA

AGREED TO AND ACCEPTED;
Number of Shares: b l q

EAI PoELOnGR CAnAOR
(Name of Seller)

C

By:

'}rﬁf;m S MCTedl <. Qed

Il " PMANARGRR. Wree ¥ sesrhend
%Q\- Rt%za P rd\no MGM\\M"\"‘

HOU2229504.4
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(¢)  Countarports. This Apresment may be executed in any number of connrtsrparis,
each of which shall bs an original, but all of thich togetier shall eonstitute one

()  Adssignment. No sssignment or transfer by any party of such party’s rights and
vbligations under this agreament will be raade except with the prior written
consent of the ather party to this agreement; provided thar Aspea may assign lts
rights 10 purchase the Sheres 1o ene or more finds mannged by Aspen without
Seller’s consent 5o long as such fimd or finds mske the representations set forth
in Sectien R of this letter {other than paragraph B{L)).

(s  Expenses. Bach pady thall bear its own expenses in cannestion with the
transactions hereunder. Sellex shell be responzible for all taxes owing 2s a result
of the sale of the Shares to Aszpen hereunder,

If you wrish to accept this offer, pleass sign end refura # capy of this letier a2 set Sorth
gbove,

ASPEN PARTNERS - SERIES A, 5 Serics of
Aspen Capital Paomers L2,

sm_M.—___

Name: Niwey Hoeuwy
Title: Manasmes Mowene of Awes Carnva, LS,
GUnGaan PARVAGE

AGREED TO AND ACCEPTED:

Number of Shares__ DS (751 %ML““"“@

Franklin Floating Rate Trﬁgf
(Name of S |

Newe )
Tils  TYLER CHAN
VICE PRESIDENT

ROUI2795344

TATAL P.0x>
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()  Counterparts, This Agreement may be exacuted in any number of connterparts,
cach of which ghall be = ariginal, bui all of which together shall constitnte ons
[4 . inmmm.

- (@  Asstgmment No sssignment or transfer by any paxty of sueh party’s rights and
obligations under this agreexnent will be mads except orith the prior written
consent of the ather party 1o this agresment; provided that Aspen may assign it
1igh1s to purchase the Shares to ane or more funds managed Uy Aspeg without
Seller’s consent sa lopg 28 such fimd or fondz make the represcatations set forth
in Section 3 of this Jetter (other thag paragraph 8(b)).

{9)  Prpenses. Bach party shall beer its own expenses In connection with the

wansactions hereunder. Seller shall be respassible for all taxes pwing a5 a result
of the sale of the Shares to Aspen hereunder,

o I you wish 1o aecept this offer, please sign and retivn & copy of this lester a5 st forth
ove.

ASPEN PARTNERS ~ SERIES A, 2 Secies of
Aspen Capial Parters LP,

By: -—%
Name: Moy Noomer

Title: Hanacind Monast of Awenm Catowaw Lt
GEugar. frnwugy,

AGRBEDTOANDACCEPTED:
Numbes of Shares;_ [ O 0 SAsres

_T8m Cradf £ L1,

(Name of Seller)

Steven A. Flanagan
Manager, Global Specia) Handling

HOUR279554.4
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i
) Counterparts. This Agreement Imay be exceuted in any number of counterpasts,

(d)

O]

each of which shall be an origivkd, but alt of which togsther shall consticute ene
instrumens. i

Assignment. No sseignment orltrm:ferhy any party of such party’s rights and
obligstions under this agrearpeit will be mads except with the prior writtn
cansent of the ofber party to this sgresment; provided that Aspen inay assigm its
nights to purchase the Shares td'one or more finds mensged by Aspen without
Seller’s congent 80 long g such fund or fonds make the representations sct fosth
in Section 8 of this lester (other than parsgraph B{E)).

Expenses. Bach pasty ahnnbadrm own expenses in connection with the
tansactions hereunder. Sellerfshall bs respoasible for all taxes owing 28 A rosult
of tha sals of ths Shares 1o Aspen hereundsr.

¥ you wish 1o neeept this oﬁ’er,pleu%fsig: and rettirn a copy of this letter as set forth

above. .
ASPEN PARTNERS - SERIES A, 4 Serios of
:Mpen Cspital Parmers L.P,
"
By
Name; Mieed Weowyr
Title: Hanatrme Marsar of Auren Caras
' Gantrdn Panvrg i,

AGREED TO AND ACCEPTRD: :

Number of Shares,__ S O L

<he TNG

CrortEl SPnir- Secymed

Wb Tozopme. Hofolng Fovd  LID

Ame O
s o5
R

By

Fa | Adwsers LS,
& |

b,
'EM Bt Mﬁhﬁrv‘.

Name:  wyGHAEL D, RATLEY —
Tils:  MANAGING DIRECTOR '

ROUALI0544

P.18008/010

ot
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(¢) Couwnserparts. This Agreement may be executed m any numb

NO.986 P.9

er of counterparts,

cach of which ghall be an original, but al] of which together shall ¢onstitute one

instrument.

i ¢ No assignment or ransfer by any party of guchpaxty’e rights and
@ ‘:ﬁ%g:tni:f:s u:du thisg:;mmt will be made exc_:cpt with the prior wntt;-lx s
consent of the other party 10 this agrecment; provided that Aspenmay asithgnut
rights to purchese the Shares {0 ons or more funds managed by Asped wscti’oﬂh
Seller’s consent &0 long a8 such fund or fimds maks the representations

in Sectian 8 of this letter (other then paragraph 8(b)).

Bac chall bear jts own expenses in connection with the
© méins hem. Seller ghall be responsible for afl taxes owing as 8 result

of the sale of the Shares to Aspen hereunder.

1 you wish 10 eecept this offer, please sign and return & copy of this letter as sct forth

above.

ASPEN PARTNERS - SERIBS A, a Series of

Aspen Capital Partners LP,

By:

Name; Mixes Roeur

Title: Nanasme Hosoot ©
GEnthaw PARTAGE

AGREED TO AND ACCEPTED:
Number of Shares: 0

ING PRIME RATE TRUST

By: Aeltus Investment Management, Inc,
as its investmentmanager

By: / -

Name:

/e
Tidle: Robert Wilson
Senior Vice President

HOUA2795944

€ Awern Carsvas bt

[@002/002
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(©)  Countarparts. This Agreement may be executed in any number of counterparts,

each of which shall be @ origina!, but all of which together shall constitute one
instrument.

(d)  Assignment. No assignment or transfar by any party of such party’s rights and
obligations under this agreement will be mads except with the prior written
consent of the other party to this agreement; provided that Aspen may assign its
rights to purchase the Shares 1o one o¢ more fimds managed by Aspen without
Seller’s consent eo long a4 such find or firads make the representations set forth
in Section 8 of this letter (other than paragraph 8(b)).

(¢)  Expenses. Each party shall bear its own expenses in connection with the
transactions hereunder. Sellor shall be responsible for all taxes owing 28 a result
of the sale of the Shares to Aspen hereunder,

1§ you wish to accept this offer, please sign and retum a copy of thia letier as set forth

above.
ASPEN PARTNERS - SERIES A, & Series of
Agpen Capitsl Parmers LD,
By:
Name: Nines Wsomy
Tifle: Hamacins Hoadoh of Awem Carivma LA,
GEnRaAw PARTIGEA
AGREED TO AND ACCEPTED:

Number of Shares: l 000

TP MoR6AN CHASE BANK
(Name of Seller)

By Q w
Name:  AGNKURINSKAS
Tile:  MANAGING DIRECTOR

HOUA2MWE4.4

{ d IB9E6LEIBY ON/SG DI 18/6G:P1 ¥0 .11 € (nHL)

Ho¥4
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()  Counterparts. This Agreetnent may be executed in any number of counterparts,

each of which shall be gn original, but all of which together shall constitute one
instrument.

(8)  Assignment, No sssignment or transfer by sny party of such patty’s rights and
obligtions under this agreement will be made except with the prios wz-lmm
* consent of the other party to this agreement; provided that Aspen may asalgn its
rights o purchase the Shares to ons or more funds managed by Aspen without
Seller's sonsent &0 long 25 such find or funds meke the representations sct forth
in Section $ of this letter (other than paragraph 8(b)).

(c)  Expenses. Bech party shall beas its own expenses in connection with the
transactions hereunder. Seller shall be responsible for all taxes owing as a result
of the sale of the Shares to Aspen hereunder.

If you wish 1o accept this offer, please sign and return & copy of this letter as set forth

gbove.
ASPEN PARTNERS ~ SERIBS A, & Series of
Aspen Capital Partners LP.
By: _%———
Name; Nixed Woeur
Title! Manucme HRonoos of Awcr Cativan Lag,
GEnGhAw PARTRGA
AGREED TO AND ACCEPTED:
Number of Shages: 3

Moran Stantey Peametincome Trust

(Name of Seller) /

By: %&S&&

Tile: ‘ Bot
rbﬂ:-\'hoﬁw %S“d"‘é’

HOU22719594.4

*% TOTAL PAGE.BZ2 xx
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(€)  Counterparts, Thiz Agreement mayhe executed in sy numhix of counterparts,
each of which shall'ba wn ariginal, tut 1l of which togsther shell canstituts oue

(d)  dsstgnment. Mo assigomant ot transfer by any party of such party’s rights and
obligations ynder s agreament will bo mads except wifh the prior writim
consent of the other party 10 $ds sgreement; provided that Aspen may assign lts
tights to purchase the Shares to nne or moge finds managed by Aspen withont

Seller’s coheent so lang as snch find or funds make the represengations sef forth
in Section ¥ of thip letter (ather then paragraph 8(b)).

(c)  Expenses. Each party shall bearits own expensss In conmection with the
transections hareynder. Seller shall be respoagible for afl taxes owing a8 a revult
of tha sale of the Fhares toAapanhades.

X If you wish to sccept this offer, pleass sign and retumn 8 copy of this Tester as et fozth
gbove, :

ASPEN PARTNERS - SERIES A, 4 Sezies of
Aspen Capital Partoery L.P,

By:
Name: Nixed RHecuy

Tithe: Hanacmg Monpod of Anam Sarron bat,
Gumtaa. FARTREA

AGREED TO AND ACCEPTED:
Nunber of Shayes; 50

‘EMUan i;enh;l' Tdf_.mc Fune‘
(Name of Sellar)

By
N_ma: L-en Maco~
T A . n BT Manaser

HOU2270544
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()  Countarparts. This Agreement TRy be executed in any number of counterp: ris,

each of which shall be an original, but all of which together shall constitute | ne
instrument.

(d)  Assignment. No assignment ot transfer by any party of such party’s rightsad
obligations vnder this agreement will be made except with the prior written
consent of 1he other party to this agreement; provided that Aspen may assig Lits
tights to purchase the Sheres to one ar more funds managed by Aspen withe ut
Seller’s consent o long 28 such fund or funds maks the representations set * osth
in Section 8 of this letter (other then paragraph 8(®Y).

()  Expenses. Bach party shall beas its own expenset in connection with the
sransactions hereunder. Seller shall b responsible for all taxes owing as a: esult
of the sale of the Shares to Aspen hereunder.

I you wish 1o aceept this offer, please sign and return a copy of this letier as set fo th

sbove.
ASPEN PARTNERS ~ SERIES A, a Sexies ! f
Aspen Capital Permers L.P,
By: '
Name: Nive3s Weanw
Title: Manadms Houeos of Asrar Caovan but,
GunsaA. PraTrngs
AGREED TO AND ACCEPTED:

Number of Shares;___ S 00

T aanh Opmisiin Bunle
(Name of Sell

=)
Bw’//{"b“ﬂ

4;52?: Aork N
" Qe

) -

HOU2219544
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instrument.

@003

NO, 986 P.9

(¢)  Counterparts, This Agreement may be executed in any number of counterparts,
cach of which shall be an original, but all of which together shall constitute one

I d)
J: (

©

Assignment, No essigoment or transfer by any party of such party's rights and
obligations under this agreement will be made except with the prior written
consent of the other party to this agreement; provided that Aspen may assign its
rights to purchase the Shares to one or mors funds managed by Aspen without
Seller's consent 5o long as such fund or funds maks the representations sct forth
in Section § of this letter (other than paragraph 8(b)).

Expenses. Bach party shall bear its own expenses In connection with the

transactions hereunder. Seller shal be responsible for all taxes owing as 8 rosult
of the sale of the Shares to Aspen hereunder.

. If you wish 10 accept this offer, please sign and retwn a copy of this letter as set fosth

gbove.

ASPEN PARTINERS ~ SERIBS A, & Sexies of
Aspen Capital Parmers L.P.

By: __&*Cz{é——

Name; Niwes Hecuw

Title: Hanacime Honsor of Anrers Carivan L,
6

CrEAAL Prornga.

AGREBED TO AND ACCEPTED:

Number of Shares:
“VANKANMPEN ™~~~ T

400

_ SENIOR LOAN FUND
(‘, By: Van Kampon'lnvesumnt Advisory Corp.

/]
By; ’\/b-—‘“A- Qy—-—-—"‘\/\/
Name: 1
Title:

ROU2R27195%4.4

BRAD LARCS
EXECUTIVE BIRECTOR



